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1 ADMINISTRATIVE CHANGES

1. The purpose of this modification is to make administrative changes to (Part I — The
Schedule), to Section A — Solicitation/Contract Form, Incorporate Option Year 3
Section B — Supplies or Services and Price/Costs, Section D — Packaging and
Markings, Section E — Inspection and Acceptance, Section F — Deliveries or
Performance, Section G — Contract Administration Data, Section H — Special
Contract Requirements. (Part II — Contract Clauses), Section I — Contract Clauses).
In accordance with Section F.3 of the Contract, FAR 52.217-9 Option to Extend the
Term of the Contract, Option Year 3 of this contract is hereby extended from October
1, 2005 through September 30, 2006. Option year extension is subject to the
availability of Fiscal 2006 funds for delivery orders or modifications to delivery
orders that are to be issued during the Option year 3 period:

52.232-18 Availability of Funds, (Apr 1984)
Funds are not presently available for this contract (for delivery orders or
modifications to delivery orders issued after September 30, 2005). The
Government’s obligation under this contract is contingent upon the availability of
appropriated funds from which payment for contract purposes can be made. No
legal liability on the part of the Government for any payment may arise until
funds are made available to the Contracting Officer for this contract and until the
Contractor receives notice of such availability, to be confirmed in writing by the
Contracting Officer.

(End of clause)

When funds become available, it will be cited on the individual delivery orders
(or modifications to delivery orders) when issued, thus there will be no need for a
contract modification to state that funds for FY 2006 ARE AVAILABLE. The
issuance of the first delivery order (or modification to a delivery order) during
Option Year 3 will suffice as the Government’s notice to the contractor that funds
are now available. All delivery orders (or modifications to the delivery orders)
issued during this period of extension shall be subject to the terms and conditions
of the contract.
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2. SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

OPTION YEAR 3 - CLIN ITEMS

The Contractor’s email dated September 2, 2005 referencing the associated line items and all
associated enclosures for these line items are hereby incorporated by reference into the contract.

ADMINISTRATIVE CHANGES:

3. SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS
(SEE ATTACHMENT)

FROM:
a. Section B, B.2 Travel Costs: (Page A-2)

TO:
Section B.2 Travel Costs (Page B-1)

B.2 Travel Costs

Motorola concurs with the Solicitation provision, but the below clarification is provided to
clarify how Motorola will implement some aspects of the clause, such as what travel expense
categories are covered, the fact that ticketed/receipt price would be used for invoicing, the fact
that Motorola’s policy is to invoice for ¥ per diem on the last travel day, and that invoices will
not provide an element by element summary of each item but rather will reflect a total, with the
item by item detail and supporting document in Motorola’s files.

B.2 Travel Costs Motorola concurs that travel will be priced separately under each delivery order
if required and that transportation and per diem costs shall be reimbursed at actual cost and in
accordance the Federal Travel Regulations including tax on lodging, based upon the following :

For each order for which travel is required, Motorola will propose a Not-to-Exceed total amount
for travel expenses. This amount will include, but is not limited to, airfare or rail fare, car rental
expenses, mileage for usage of person car, per diem, incidental living
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expenses, tolls, parking, refueling charges, equipment shipment charges etc. Motorola will
invoice the total of these expenses actually incurred on the order, based upon the actual
ticketed/receipt amounts, with the exception of per diem which will be invoiced at the FTR rates.
The invoicing of per diem will be based upon the actual number of persons and number of days
per person actually on travel, times the applicable per diem rate. The total per diem rate will be
used to invoice for all but the last day of travel. The last travel day will be invoiced at one-half
(1/2) the per diem rate. For example, for a trip that started on Monday and ended on Friday, the
invoice would reflect four full days of per diem (Monday - Thursday) and one-half day of per

diem (Friday). The invoicing of per diem will not be based upon actual amounts incurred for
meals, lodging and incidental expenses.

The invoice to be submitted under the order will reflect the total travel amount to be reimbursed;
it will not reflect an element by element breakdown, however this information and associated

supporting documentation is available in Motorola's files for Government review should the
Government so requested.

4. SECTION D - PACKAGING AND MARKING

FROM:

b. Section D, D.1 Packing, Packaging, Marking and Storage of Equipment, c. Section D, D.2
Packaging List and Markings and d. Section D, D3 Warranty Marking (Page A-3)

TO:

Section D — Packaging and Marking (Page D-1)

D.1 Packing, Packaging, Marking and Storage of Equipment:

Motorola concurs with the RFP requirements. We acknowledge the Government’s clarification
that the last sentence of D.1 requires the Contractor to supervise the unpacking of equipment at
the time of installation, not at the time of delivery. Motorola will supervise this unpacking as part
of its installation effort as long as proper notice is given to us regarding the Government’s
schedule and location for this unpacking effort. Any efforts over and above Motorola’s standard
installation efforts are subject to Motorola’s approval and possible request for an increase in
order amount should the requested effort be beyond the normal installation effort scope.

D.2 Packing List and Markings:

Packing/shipping documentation will be provided with each shipment. Please note however in
accordance with Motorola’s standard commercial packaging process, Motorola’s packing slip
will not include Contract Number, and Service order or requisition number.
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D.3 Warranty Marking:

The products to be delivered under the subject contract will be manufactured in accordance with
commercial practices and as such we will be unable to provide unique markings related to a
particular contract's requirements on said products. However the products (main models
excluding accessories) will contain information that will help facilitate warranty determinations
and processing, as follows:

0 Each main model (excluding accessories) contains a printed serial number on the unit.
The serial numbers for Motorola subscribers are designed to tell you the APC
(product family), month & date of manufacture and the sequence number. Example:
serial number 651APJ5731, where 651 is APC code, A is blank, P = year, J = month
& 5731 = series/sequence number. Using this information the Motorola repair center
can access a database to also obtain additional information on this unit, such as place
of manufacture, the date of shipment and contract number. This information can be
used to facilitate warranty determinations and warranty repairs.

U Many of the proposed products main model (excluding accessories) contains a
notation to call an 800 number for warranty service. If a federal customer calls this
number they will be given the number for the federal depot repair center and from
there the federal customer can obtain all required information for processing a
warranty repair.

5. SECTIONE - INSPECTION AND ACCEPTANCE

FROM:

e. Section E, E.1, Clause No. E.1.1, FAR 52.246-2 Inspection of Supplies — Fixed Price, f.
Section E, E.2, First Article Approval — Contractor Testing, g. Section E, E.3. Ongoing Product
Testing, h. Section E, E.4. Contractor Demonstration of Satisfactory Installation, and i. Section
E, E.5 Acceptance. (Pages A-4 and A-5)

TO:

Section E — Inspection and Acceptance
(Pages E-1 thru E-3)

E.1, Clause No. E.1.1, FAR 52.246-2 Inspection of Supplies—Fixed Price:

Motorola acknowledges that the Government’s inspection will be in accordance with FAR
52.246-2 Inspection of Supplies-Fixed Price. Per discussions, it is recognized that in most cases
this Government inspection will be limited to kind (are they the correct items), count (are they
the correct quantity) and condition (is there any obvious damage), but the full rights of inspection
outlined in the FAR clause are reserved to the Government.
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Paragraph (j) of 52.246-2 is modified to specify “The Government will have the right within a
reasonable period of time (not to exceed 30 days) to conduct its own incoming inspection and
testing of the equipment”.

E.2, First Article Approval—Contractor Testing:
Motorola concurs, subject to the following:

Since most of the Motorola's products proposed herein have been in production and have been
previously delivered to Government and commercial customers, Motorola intends to request
waivers from these First Article Testing requirements as allowed for in the contract provision.
For those products for which Motorola does not request and receive a waiver from the First
Article Testing requirements, Motorola will proceed as follows:

[ Motorola will allow the Government to witness regularly scheduled product testing that
Motorola performs on its products. Motorola will also make available for inspection the
testing procedures and results of previous tests. Due to the proprietary nature of some of the
tests and their results, some inspection may require the CO and the COTR to be physically
present in Motorola’s facilities. When informed of an inspection request, Motorola will work
with the CO and COTR on a mutually agreeable solution.

0 Motorola performs required testing for new products to ensure compliance with certain
government and industry standards. All of the tests in Table E-1, First Article Test
Procedure Documents, are not performed for all products, as certain test are not applicable to
certain products and their uses. As such, Motorola will share with the CO and the COTR
results of any tests performed on a product during its testing phase.

0 Motorola will gladly provide the necessary documentation of pertinent test results to the
COTR in the timeframe specified.

Motorola reserves the right to withdraw a product for consideration should costs and/or resources
are prohibitive.

Motorola will work with the IRS to determine the most practical way to supply test reports.
Some reports are quite voluminous and would not be practical to supply in a printed form.

Not all tests are applicable to all products. For example, RF tests will not be performed on non-
RF devices such as the XTVA. It is also possible that some tests may have newer, more
applicable tests as the older standards become obsolete and are replaced. In those cases only the
most current testing standards will be adhered to. Where a Government waiver has not been
granted, no orders will be placed in the absence of successful testing, Government observed or
otherwise. The Government may contact other government agencies, such as the Department of
the Interior, who has performed independent verification and testing on several Motorola
products, as these tests are applicable to the products and testing that the contract requires.
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E.3. Ongoing Product Testing:

It is clarified that all such additional testing will be performed by the Government, not Motorola.
Motorola agrees that the Government can perform additional tests after delivery and acceptance
of said equipment, with the understanding that all terms of the contract regarding inspection,
acceptance and warranty remain unaltered by this right of additional testing.

E.4. Contractor Demonstration of Satisfactory Installation:

Motorola will complete a post installation check out sheet. The check out sheet will verify the
radio’s ability to meet specifications. A copy of the check out sheet will be given to the
Government representative when the installation is completed. Motorola will demonstrate the

operational capabilities of the radio at the time the vehicle is picked up by the Government
representative.

E.S Acceptance:

It is anticipated that all Motorola products to be provided under the resultant contract will meet
the regulation’s definition of “commercial items” found at FAR 2.101. Likewise

Motorola has existing quality assurance systems as envisioned by FAR 46.202-1. Since the
products under the resultant contract will be produced and delivered in accordance with
Motorola’s standard commercial practices, the contract terms have been tailored to accommodate
these existing processes as well as give the Government its reasonable rights of inspection. The
following language for the Inspection, Acceptance and Rejection terms, applies to the contract.

“Inspection, Acceptance and Rejection”

Prior to shipping any unit of Motorola equipment to the Government, Motorola will perform its
standard factory inspection and acceptance tests on the unit. Risk of loss or damage and title of
the equipment shall pass to the Government at the time of delivery to the destination point
identified in any resultant delivery order. The Government will have the right within a
reasonable period of time (not to exceed 30 days) to conduct its own incoming inspection and
testing of the equipment. The Government may reject any equipment for failure to conform to
the requirements of the resultant delivery order; however, the Government must notify Motorola
in writing within thirty days after its receipt of shipment that the equipment is being rejected.
The government may return, seek replacement or a refund of any equipment for failure to
conform to the requirements of the resultant delivery order.”
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6. SECTION F - DELIVERIES OR PERFORMANCE
F.1  Clauses Incorporated by Reference (FAR 52.252-2) (Feb 1998)

This contract incorporates the following clauses by reference with the same force and
effect as if they were given in full text. Upon request, the Contracting Officer will make their
full text available. Also, the full text can be accessed electronically at these Internet addresses:
http://www.arnet.gov and http://www.gsa.gov.

ClauseNo. | ~ FARClawseNo. | ' TideandDate

F.l1.6 52.217-8 Option to Extend Services (NOV 1999)

The Contracting Officer may exercise the option by written notice to the Contractor within 30
days.

FROM:
F.3  Option To Extend Term Of Contract (FAR 52.217-9) (Mar 2000)

(a) The Government may extend the term of this contract by written notice to the
contractor at any time within the term of the contract, provided that the Government gives the
contractor a preliminary written notice of its intent to extend at least thirty (30) days before the
contract expires. The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to
include this option clause.

(c) The total duration of this contract, including the exercise of any options under this
clause, shall not exceed sixty-six (66) months.
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TO:

F.3  Option To Extend Term Of Contract (FAR 52.217-9) (Mar 2000)
(a) The Government may extend the term of this contract by written notice to the
contractor at any time within the term of the contract, provided that the Government gives the

contractor a preliminary written notice of its intent to extend at least sixty (60) days before the
contract expires. The preliminary notice does not commit the Government to an extension.

(b) If the Government exercises this option, the extended contract shall be considered to
include this option clause.

(c) The total duration of this contract, including the exercise of any options under this
clause, shall not exceed sixty (60) months.

SECTION F - DELIVERY
FROM:

j- Section F, F.4 Delivery (Page A-5)
TO:

Section F.4 Delivery (Page F-1)

F.4 Delivery:

Motorola’s standard delivery period for all products under the resultant contract will be 120 days
(ARO). Motorola will address the delivery date on the specific delivery order at the time of
receipt, as applicable.

Several products contained in our offer are currently not in full production. Motorola will
address the delivery of these items upon receipt of individual task order issued under the

contract.

7. SECTION G - CONTRACT ADMINISTRATION DATA

SECTION G — CONTRACT ADMINISTRATION DATA
(PAGES G-1 THRU G-10)
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G.2 Contract Administration

The following subsections describe the roles and responsibility of individuals who will be the

primary points of contact for the Government on matters regarding contract administration as
well as other administrative information.

This contract will be administered by:

Carla O. Hunter

Internal Revenue Service

Office of Information Technology
Voice Systems Support Branch
6009 Oxon Hill Road, Room 500
Constellation Centre

Oxon Hill, MD 20745

G.3.1 Contract Administrator

(a) The Contract Administrator to be contacted for all contract administration

matters:

Name: Christina Werther

Address: 7031 Columbia Gateway Drive, 3™ Floor
Columbia, MD 21046

Phone No.:  410-712-6072

Fax No.: 410-712-4996
E-mail:Christina. werther@motorola.com

(b) The Contract Administrator shall be responsible for all contract administration
issues and shall act as the central point of contact with the Government for all such issues.
The Contract Administrator shall have full authority to act for the contractor in all contractual

matters.
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G.3.1 Contract Administrator

(@ The Contract Administrator to be contacted for all contract

administration matters:

Name: Christina Werther

Address: 7031 Columbia Gateway Drive, 3™ Floor
Columbia, MD 21046

Phone No.:  410-712-6072

Fax No.: 410-712-4996
E-mail:Christina.werther@motorola.com

(b) The Contract Administrator shall be responsible for all contract
administration issues and shall act as the central point of contact with the Government
for all such issues. The Contract Administrator shall have full authority to act for the

contractor in all contractual matters.
G.3.2. Contract Manager

(a) The Contract Manager to be contacted for all service related issues:

Name: Ron Drosdzal
Address: 7031 Columbia Gateway Drive, 3™ Fl.
Columbia, MD 21046

Phone No.:  240-372-9352
Fax No.: 301-774-3266
E-mail: cmks04@motorola.com
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G.12.1 Status Reports and Section G.12.2 Summary: The Government reserves the right to
request the flat file in addition to the use of the online database.

Under G.12.1 Motorola will provide a monthly report reporting on all orders placed under the
ID/IQ contract, by agency, with a total of orders placed to date. This should supply the top
level/total contract view of activity under the contract, and allow the issuing agency to monitor
the overall order value under the contract.

For the G.12.2 requirement, Motorola’s standard packing list provides the majority of
information requested under this provision and this can be supplemented by using the order
tracking functions of Motorola on-line (MOL) system. Under the MOL system, each individual
agency can obtain access for specific personnel from that agency to the system to find
information regarding orders by that agency, including detailed information on ship date, ship
address, serial number etc. This MOL data can be cut and pasted off the MOL system for
manipulation by the government as a separate document. This information should supply the
individual order/individual agency view of activity under the contract.

8. SECTION H - PRODUCT SUBSTITUTIONS

FROM:

n. Section H, H.1 Authorized Users, o. Section H, H.3 New, Improved, or Additional Equipment
or Services (Technology Refreshment included), p. Section H, H.4 Product Substitution, q.
Section H, H.5 Warranty, r. Section H, H.14 Minimum Background Investigation (MBI)
(Contractor’s Personnel Screening Requirements), and s. Section H, H.16 Section 508
Compliance. (Pages A-7 and A-8)

TO:

Section H — Product Substitutions
(Pages H-1 thru H-11)

H.1 Authorized Users:

The following has been added to the end of this provision as paragraph H.1.1.

All contract delivery orders are subject to the terms and conditions of this Contract. In the event
of a conflict between a contract delivery order and this Contract, the Contract shall control.

Motorola does not accept terms and conditions in conflict with, or in addition to, the Contract
unless mutually agreed upon in writing by Motorola’s U.S.
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Federal Government Markets Division, Contracts and Compliance Group, and the Contract User.

H.3 New, Improved, or Additional Equipment or Services (Technology Refreshment
Included):

Since Motorola does not perform cost based contracts and does not have a CAS accounting
system, it is understood that all proposals will be done on a fixed priced basis and will not
include cost information. Support for Cost or Pricing data exceptions may be provided if
applicable. The resultant contract will be an IDIQ, priced at open market terms and conditions
under a competitive environment, and not based on a GSA Schedule contract. Therefore
Motorola will not guarantee that pricing set forth in Schedule B will not exceed the GSA
Schedule contract price. Also, please note that due to the number and variety of Motorola
worldwide commercial and Government contracts, Motorola will not guarantee that the prices
stated in our proposal are equal to or lower than those granted to any other customer under the
same or similar terms and conditions.

Motorola agrees that we may submit proposals for new, improved or additional equipment and
services. However as outlined in our proposal, we are unable to provide cost information in
support of the proposed price, and are unable to make commitments on pricing vis a vis other

contract pricing; Motorola agrees that all proposed items are subject to Government review and
determinations of reasonableness.

H.4 Product Substitution:

Add at the end of the last sentence, “however if the newly proposed item offers additional
features or capabilities in comparison to the original item, Motorola may offer the replacement at
a price greater than the price of the original item. If the government, after performing a price
analysis, is unable to determine that the higher price is fair and reasonable, the original item will
be removed from the contract without a substitution. Prior to the original item’s removal from
the contract, the Government will be given an opportunity to take advantage of a last time build
on that item. In addition, if there is no replacement product, Motorola reserves the right to
remove the discontinued/non-replaced product from the contract by giving 6 months notice
regarding the product's discontinuance. Prior to the product's removal from the contract, the
Government will be given an opportunity to take advantage of a last time build on that item. If
this situation occurs, Motorola will first discuss the issue with IRS prior to providing the
discontinuance notice, so that all alternatives replacements, last time buys, licensing of
technology to alternate sources, etc, can be discussed”.
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H.5 Warranty:

Since Motorola is proposing commercial products, Motorola's standard Commercial warranty is
offered for all proposed equipment in lieu of the solicitation's provision, which we believe meets
the essential elements of the warranty provision included within the solicitation. Under this
contract Motorola’s standard commercial warranty will apply, however the duration of the
warranty has been modified to delete the provision stating “One (1) year from the date of
shipment” and replaced with the statement “18 months after Government acceptance”. See
Warranty Addendum in Section A & J.

With reference to Paragraph (b), Sub paragraph (2), of the above provision, Motorola’s
agreement to correct software defects is based upon the classification of the defect into the four
severity level categories A, B, C, and D, and is based on the terms and conditions set forth in the
Software Subscription Agreement “SSA” included with this contract as Attachment 2, in Section
J, “Addendum to Motorola Commercial Warranty”, (excluding the Fees and Payment sections),
for the duration of 18-month warranty period. After the expiration of the 18- month warranty,
Motorola’s has offered options to extend the coverage of this Software Subscription Agreement
beyond the 18-month warranty period.

H.14 Minimum Background Investigation (MBI) (Contractor’s Personnel Screening
Requirements):

Motorola’s U.S. Federal Government Markets Division (USFGMD) has a Facility Security
Officer (FSO) whose responsibilities are to monitor the security practices and procedures as
prescribed in the National Industrial Security Program Operating Manual.

For Motorola USFGMD employees and subcontractors who will be granted staff-like access to

Government facilities, sensitive Government systems or sensitive Government information, the
Motorola USFGMD FSO shall:

0 Ensure that only those Motorola USFGMD employees that possess security clearances
granted by the Defense Security Service will have access to Government sensitive areas
or information.

0 Coordinate with the security officers of its subcontractors to ensure compliance with
Section H.14 Minimum Background Investigation Requirements.

[ Instruct Motorola USFGMD employees and subcontractors on their responsibilities
regarding the safeguarding of sensitive Government information (to include the storage,
handling, transmission and reproduction of Government sensitive information) and
adverse reporting requirements.
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H.16 Section 508 Compliance:

To implement the contract requirement set forth in this section, Motorola will create within five
calendar days after award, and maintain during the term of any resulting contract, a web site
where information relating to accessibility of the products on the contract can be found. For
portable, mobile, desktop, and key loading device products, Motorola will provide information
relating to Access Board standards found in Subpart 1194.23 (relating to Telecommunications
Products), Subpart 1194.25 (relating to Self-Contained, Closed Products, and Subpart 1194.31
(relating to Functional Performance Criteria). It would be expected that a federal agency, in
determining what, if any, standards would be applicable for a contemplated acquisition using the
Contract, would draw standards from these subparts. For other proposed products, such as
portable repeater and portable base station products, Motorola will not be providing such
information, as it is assumed that one or more of the exceptiors to section 508 will be applicable
for such acquisitions.

9. SECTION I - CONTRACT CLAUSES PROVISIONS

FROM:

t. Section [, 52.215-14 Integrity of Unit Prices, u. Section I, 52.225-5 Trade Agreements, v.
Section I, 52.232-1 Payments, w. Section I, 52.246-23 Limitation of Liability, and x. Section 1.3
Department of the Treasury Mentor-Protégé Program (Page A-9)

TO:
Section I - Contract Clauses Provisions (Pages I-1 through I-4)
Section I, 52.215-14 Integrity of Unit Prices:

Please note that FAR 15.408, paragraph f, provides that the subject clause should be inserted in
contracts and solicitations, except for those involving the "(v) Acquisitions of commercial
items". Since the items proposed under the subject proposal are commercial items, we consider

this clause to be inapplicable.

Section I, 52.225-5 Trade Agreements:

Motorola’s response to this clause is contained in Contract Notations, Section J, and Attachment
5.

Section I, 52.232-1 Payments:

Motorola will invoice for equipment upon shipment of the equipment and for services after they
have been rendered. Payment is due 30 days after receipt of a proper invoice and acceptance of
delivered equipment or services performed. Partial deliveries and partial payment will be
addressed in each delivery order.
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Motorola accepts that payment will be in accordance with the terms of the Prompt Payment

clause (FAR 52.232-25) and the application of the prompt payment cycle will be based on the
terms of the clause.

The invoices will be submitted directly to the payment office, with documentation of
Government’s acceptance to occur between the receiving agency and the payment office. For
payment purposes the 7 days constructive acceptance period specified in section (5)(i) of the
Prompt Payment clause is deemed to apply. Thus for the purpose of payment, the Government
has up to 7 days to indicate acceptance, after which acceptance will be deemed to have
constructively occurred. The 30 days payment cycle and 20 days discount begins after
acceptance or constructive acceptance. A discount of 1.5% - net 20 days is offered.

Section 1. 52.246-23 Limitation of Liability:

In addition to this provision the following is added:
“Except as otherwise provided by an express warranty, the Contractor will not be liable to the

Government for consequential damages resulting from any defect or deficiencies in accepted
items.”

Section 1.3 Department of the Treasury Mentor-Protégé Program:
Motorola is committed to Small Business participation. There is a network of over 900 Motorola
authorized service centers (MSS) throughout the United States, some of which are classified as

Small Business. Our Small Business Development Plan is included with this submittal under
TAB E. Subcontracting Plan.

10. All other terms and conditions remain unchanged.
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